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IN THE UNITED STATES CIRCUIT COURT OF APPEALS, 
FOURTH CIRCUIT. 



Homer Adams, Trustee of the Estate of Creed Collins, 
Bankrupt, Petitioner v. Deckers Valley Lumber Com- 
pany, Creditor, Respondent. 

(Argued February 24, 1912. Decided November 14, 1912.) 

Partnership — Authority of Partners — Execution of Sealed Instru- 
ments. — One partner has no authority to execute a sealed instru- 
ment on behalf of his co-partners unless authority to do so is given 
him under their seals. 

Same — Contracts — Manner of Executing. — Even in executing a 
simple contract on behalf of a firm, a partner may, if he sees fit, 
instead of following the usual practice of signing the firm name, 
write the names of the individual partners. 

Same — Same — Same. — Of course whenever the individual members 
sign their individual names and not the firm name, there must be 
something either in the agreement itself or in the nature of the trans- 
action to which it relates which shows it to be a partnership under- 
taking. But the parties may in the contract itself describe it as a 
partnership undertaking. 

Same — Same — Same. — Although the individual members of a part- 
nership sign their individual names instead of the partnership name 
to an agreement, yet if, after their signatures and seals, the words 

are added "partners doing business under the firm name of 

," this would be a partnership contract; Or if immediately 



before their signatures the firm name is written, this would also be 
sufficient. And it makes no difference that the same words in effect are 
used at the beginning of the instrument, and that the terms of the 
contract are found between them and the signatures. 

On Petition to Superintend and Revise, in Matter of Law, Pro- 
ceedings of the District Court of the United States for the North- 
ern District of West Virginia, at Parkersburg. In Bankruptcy. 

Appeal from the District Court of the United States for the 
Northern District of West Virginia, at Parkersburg. In Bank- 
ruptcy. 

Before Pritchard, Circuit Judge, and Waddill and Rose, Dis- 
trict Judges. 

S. A. Powell and Sherman Robinson {Robinson & Prunty on 
brief) for petitioner and appellant. 

T. Grant Lazselle {Edgar B. Stewart on brief) for respondent 
and appellee. 

Waddill, District Judge: The parties to this controversy are 
the trustee in bankruptcy of the individual estate of one Creed 
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Collins on the one hand, and the Deckers Valley Lumber Com- 
pany on the other. Collins, together with Charles W. Sprinkle 
and Elbert M. Bonner, were partners. They called their firm 
The Collins Company. It and each of its members as individ- 
uals have been adjudicated bankrupts. It is admitted that the 
appellee is a creditor of the firm in large amount far exceeding 
$500. It says that such indebtedness is also the individual ob- 
ligation of each member of the co-partnership. On this theory 
it is seeking to participate in the distribution of the assets of 
Creed Collins. The referee held that it was not entitled so to 
do. Upon petition for revision the court below reached the op- 
posite conclusion. The trustee in bankruptcy on behalf of the 
individual estate of Creed Collins thereupon brought the case 
here both by petition to superintend and revise in matter of 
law and by appeal. The petition must be dismissed. The 
judgment complained of was the allowance of a claim of over 
$500. The trustee was entitled under section 25a of the Bank- 
rupt Law to appeal from it. He could not therefore have it 
reviewed by petition under section 24b. Matter of the Petition 
of Loving, trustee, 224 U. S., 183. 

The claim in dispute had its origin in a contract to which the 
appellee is the party of the first part. Such contract bore date 
May 1, 1907. In it the party of the second part was described 
as Creed Collins C. W. Sprinkle and E. M. Bonner, partners 
doing business under the firm name of The Collins Company, 
all of Pennsboro, West Virginia. By the contract the party 
of the first part sold to the party of the second part all the trees 
on certain described tracts of land and also natch valuable 
machinery and other personal property. The trees were to be 
paid for when and as manufactured into lumber. 35,000 of the 
purchase price of the other property was to be paid in cash, and 
for the balance the notes of the party of the second part for 
$50C each were to be given. The first of these notes was to 
mature in fifteen days. Thereafter one note became due on the 
fifteenth day of each succeeding month until all had matured. 
The agreement contained a number of provisions which need 
not be here mentioned. In it the phrase "party of t v ie second 
part" was used some twenty times. In one place the words 
"parties of the second part" were employed as in a line or two 
away "the party of the first part, a corporation" was referred 
to as the "parties of the first part." In one other place the phrase 
"second parties" is found. The record shows that the $5,000 
cash called for by the contract was paid by the firm and that the 
firm notes were given for the deferred payments. These notes 
were accepted by the appellee. It never asked for or received 
the individual notes of the members of the firm. The testimony 
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shows that the firm was then engaged in the business of cut- 
ting and manufacturing timber and its members as individuals 
were not. The appellant says that while all this may be true, 
the manner in which the contract was executed shows it was 
the individual undertaking of the three members of the firm 
and not a partnership obligation. To the contract each of the 
parties signed his individual name and affixed his own seal. 
In that part of the instrument the partnership name is not used. 
We do not think its omission significant. 

In this case the parties thought it desirable to have their con- 
tract under seal. There were obvious reasons why it was de- 
sirable, if not necessary^ that the . instrument should be sealed. 

One partner has no authority to execute a sealed instrument 
on behalf of his co-partners unless authority to do so is given 
him under their seals. Waldron v. Hughes, 44 W. Va., 129; 
Alexander- v. Alexander, 85 Va., 365. 

There may be various ways of executing a sealed instrument 
on behalf of a firm. One of the best text-books on contracts 
speaking of this subject says: 

"Whatever be the strict law as to the various possible methods 
of executing a specialty by a partnership, practically the in- 
dividual names of the partners should be given in the body 
of the instrument, with the recitation that they are partners 
composing a firm also named; and each partner should with 
his own hand subscribe his name opposite his several seal. 
This will certainly be right, the proof be easy, and no unpleasant 
questions of law or fact can follow." Bishop on Contracts, 
Sec. 1150. 

This was precisely what was done in the case at bar. The 
three members who composed the firm of- The Collins Company 
in the body of the instrument gave their names, said they 
were partners doing business under the firm name of The Col- 
lins Company, and described The Collins Company as the party 
of the second part. They each then signed the instrument and' 
affixed their individual seals. 

Even in executing a simple contract on behalf of a firm, a 
partner may, if he sees fit, instead of following the usual practice 
of signing the firm name, write the names of the individual 
partners. Bishop on Contracts, Sec. 1149 and cases there cited. 

Of course whenever the individual members sign their indi- 
vidual names and not the firm name, there must be something 
either in the agreement- itself or in the nature of the transaction 
to which it relates which shows it to be a partnership under- 
taking. The parties may in the contract itself describe it as a 
partnership undertaking. In this case they have said so. The 
contract starts out by declaring that it is made by them as part- 
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ners. It could not be questioned that if after their signatures 
and seals they had added the words "partners doing business 
under the firm name of The Collins Company" it would have 
been a partnership contract. If immediately before their sig- 
natures had been written "The Collins Company by," there would 
have been equally little room for question. It makes no dif- 
ference that the same words in effect were used at the beginning 
of the instrument, and that the terms of the contract are found 
between them and the signatures. Johnson v. Welch, 42 W. 
Va., 18; Snaborn v. Neal, 4 Minn., 126. 

In this case it is unnecessary to inquire to what extent and 
under what limitations parol evidence is admissible to show that 
a contract, apparently that of individuals, was, in fact, a part- 
nership undertaking or vice versa. In this case the same con- 
clusion must be reached, whether we confine our attention to 
the words of the contract or take into account the testimony 
already summarized. 

It follows that the decree below, by which the referee was 
directed to allow the claim of the appellee against the indi- 
vidual estate of Creed Collins, must be reversed. 

The claim has already been allowed against the firm estate. 
The propriety of this latter allowance is not questioned. 

If there shall be any surplus of the individual estate of Creed 
Collins remaining after the payment of his individual debts, 
this claim, like- all others allowed against the partnership of 
which he is a member, will participate in its distribution. 

Petition to review in No. 1071 dismissed. Decree in No. 
1083 reversed. 



